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THIS CONSTRUCTICON MORTGAGE is made this 18t day of August,
1996, by AMALGAMATEL BANK OF CHICAGO, not personally, but as
Trustee under a Trust Agcecement dated January 3, 1996, and known as
Trust No. 5687 {hereinatte: referred to as "Mortgagor"), having its
principal office at One %eazt Monroe Street, Chicago, Illinois
60603, in favor of FIRST 2a%K NATIONAL ASSOCIATION, & national
banking association, having its principal office at 701 Lee Street,
Des Plaines, 1Illincis 60016 (hereinafter referred to as
"Mortgagee") .

CONSTRUCTION MORTGAGE
(RILLSIDE)

WITNESSETH, Mortgagor hereby morloazes, conveys, transfers and
grants a gecurity interest in the Morloaged Premises (as defined
herein) to Mortgagee as security ror. (i) the Indebtedness
(hereinafter defined); (ii) any other sums of rioney secured hereby,
as hereinafter provided; (iii) performanze of Mortgagor’s,
Beneficiary’'s, Guarantor’s and Obligors’ (liefeafter defined)
obligations under the Loan Documents and (iv) the repayment of the
Loan (hereafter defined) and all indebtedness, ‘¢bligations and
liabilities in favor of Mortgagee under the Construction Loan
Agreement (hereafter defined) whereby Mortgagee has aycrsed to make
the Loan (hereafter defined) in the amount of Eight Miliion Seven g
Hundred Twenty-Five Thousand Nine Hundred Twenty-Five and No/100
Dollars ($8,725,925.00). The Loan is evidenced by six promissory
notes (the "Note(s}") which aggregate Eight Million Seven Hundred
Twenty-Five Thousand Nine Hundred Twenty-Five and No/100 Dollars
($8,725,925.00). The proceeds of each Note shall be made available
by Mortgagee to pay for the cost of acquisition and construction of
the specific Project (as defined in the Construction Loan
Agreement) described in the Construction Loan Agreement. The
Mortgaged Premises which is legally described on attached Exhibit A
conatitutes one of the Projects (the "Hillside Project") described
in the Construction Loan Agreement., The amount of the Loan which
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has been allocated for the purpose of acquiring and constructing
the Hillside Project is One Million One Hundred Sixty-Five Thousand
Five Hundred and No/100 Dollars ($1,165,500.00) and Mortgagor has
executed a Note (the "Hillside Note") in the amount of One Million
One Hundred Sixty-Five Thousand Five Hundred and No/100 Dollars
{81,165,500.00) which evidences that portion of the Loan allocated
in the Construction Loan Agreement for the Hillside Project.

And Mortgagor covenants and represents with Mortgagee as
follows:

1.1 pefinitione. Whenever used in this Mortgage, the
following terms, when capitalized, shall have the following
respective meanings unless the context shall clearly indicate
otherwige:

A "Act" shall mean the Illinois Mortgage Foreclosure
Law, 735 ILCE 2/15-1101, as the same may have been or shall be
amended.

B. "Agrzsd Rate" shall mean the Agreed Rate as defined
in the Hillside Note.

C. "Beneficiary" shall mean the owner(s) of 100% of
the beneficial interest in'sid power of direction under Mortgagor.

D. "Construction (Loan Agreement" shall mean the
Construction Loan Agreement daced as of the date of this

Construction Mortgage by and @2nong Mortgagor, Beneficiary,
Guarantor, Mortgagee and the Obligcrn. which relates to, among
other things, Mortgagor’s constructicrn of the Hillside Project on
the Mortgaged Premises.

E. "Default Rate" shall mean the Default Rate as
Jefined in the Hillside Note,

F. "Environmental Laws" shall mean any Federal, state
or local law, statute, ordinance or regulation pertaining to
health, industrial hygiene or the environmental cop4iitions on,
under or about the Mortgaged Premises, including,  without
limitation, the Comprehensive Environmental Response, Coupensation
and Liapility Act of 1980 ("CERCLA") as amended, 42 U.S.C. Sections
9601 gL geq., the Resource Conservation and Recovery Act of 1976
("RCRA") as amended, 42 U.S.C. Sections 6901 gt seq. and the
Responsible Property Transfer Act, 765 ILCS 90/1 and the laws,
statutes and regulations referred to in Paragraph 1.1k hereof.

G. "Event of Default' shall mean those occurrences
described in Paragraph 18.1 hereof.

H. "Fixtures" shall mean all materials, supplies,
machinery, equipment, fittings, structures, apparatus and other
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items now or hereafter attached to, installed in or used in
connection with, temporarily or permanently, the Mortgaged
Premises, including but not limited to any and all partitions,
window screens and shades, drapes, rugs and other floor coverings,
motors, engines, boilers, furnaces, pipes, plumbing, cleaning, call
and sprinkler systems, fire extinguishing apparatus and equipment,
water tanks, swimming pools, heating, ventilating, plumbing,
laundry, incinerating, air conditioning and air cooling equipment
and systems, gas and electric machinery, appurtenances and
equipment, disposals, dishwashers, refrigerators and ranges,
freezers, storm shutters and awnings, telephone and other
communication systems and equipment, security aystems and
equipment, wmaster antennas and cable television systems and
equipmcn:, whether detached or detachable, and recreational
equipment-and facilities of all kinds other than those items owned
by tenants of the Mortgaged Premigeg or other parties unrelated to
Mortgagor, Bfneficiary or Guarantor.

I, “Full Insurable Value" shall mean replacement cost,
exclusive of cos:s of excavation, foundations and footings below
the lowest basement tloor, or the original principal balance on the
Hillside Note, whicnsver is greater.

J. "Guarancor! shall mean individually and
collectively the individvai(s) or entity who has executed an
Absolute and Unconditional Guaranty of even date herewith in favor
of Mortgagee which, among other things, guarantees payment of the
Loan and construction of the Hillside Project, and his heirs,

devisees, legal representatives and successors and assigns.

K. "Hazardous Substance”  sghall mean and include
without limitation: (1} those substences included within the
definitions of any more or one of the terms “hazardous substances",
"hazardcus materials", "toxic substances", and "solid waste" in
CERCLA, RCRA, and the Hazardous Materials CTorporation Act, as
amended, 4% U.S.C. Sections 1801 gf seqg., and in the regulations
promulgated pursuant to said laws or under applicable Illinois law;
(ii) those substances listed in the United Statec Devartment of
Transportation Table (49 CFR 172.101 and amendments theseto) or by
the Environmental Protection Agency (or any successor sgency) as
hazardous substances (40 CFR Part 302 and amendments -cliereto);
(1ii) such other substances, materials and wastes whicl ‘are or
become regulated under applicable local, state or Federal Laws, or
which are classified as hazardous or toxic¢ under Federal, state or
local laws or regulations; and (iv} any material, waste or
gubstance which is (a) petroleum; (b) asbestos; (¢) polychlorinated
biphenyls; (d) designated as a "Hazardous Substance" pursuant to
Section 311 of the Clean Water Act, 33 U.S.C. §§ 1251 et geg. (33
U.8.C. § 1321), or listed pursuant to Section 307 of the Clean
Water Act (33 U.S8.C. § 1317); (e) flammable explosives; or
(f) radicactive materials.
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L. "Hillside Note" means a Note which Mortgagor has
executed and delivered to Mortgagee, of even date herewith, in the
principal amount of $1,165,500.00, wherein Mortgagor promises to
pay on or before August 31, 1998, to the order of Mortgagee, ONE
MILLION ONE HUNDRED SIXTY-FIVE THOUSAND FIVE HUNDRED AND NO/100
DOLLARS ($1,165,500.00) plus interest as provided in the Hillside
Note. Interest only on the Principal Balance of the Hillside Note
shall be computed from the date of initial funding under the
Hillside Note at the Agreed Rate and shall bhe paid monthly in
arrears commencing on the first day of September, 1996, and
thereafter on the first day of each succeeding month through and
including August 1, 1998, All of the Principal Balance of the
Hillside Note and unpaid interest accrued thereon ghall become due,
if not/sooner paid or due by acceleration or otherwise, on
August 31, 1998 {(the "Maturity Date"). Notwithstanding the
foregoing, 2fter maturity of the Hillside Note or the occurrence of
an Event of Default, the interest rate shall be increased to the
Default Rate uniil the Hillside Note is fully paid or, at the sole
option of Mortgayere, until the Event of Default is cured to the
gatisfaction of Mcrtgagee and the Loan is reinstated. Reference is
made te Section 3.3L of the Construction Loan Agreement regarding
the rignte of Mortgager to extend the Maturity Date of the Hillside
Note in the event Mortgaigor satiefies the conditions precedent to
such extension as set foribh in the Construction Loan Agreement.

M. "Hillside Prc ect" shall mean the Hillside Project
as defined in the Construction Loan Agreement.

N. "Impositions" shall mean all real estate and
personal property taxes, water, gas, rFewver, electricity, and other
utility rates and charges, charges four any easement, license or
agreement maintained for the benefit of rhe Mortgaged Premises, and
all other liens with respect thereto, cf any kind and nature
whatsoever which at any time prior to or after the execution hereof
may be assessed, levied or imposed upon the Mortioaged Premises or
the rents, issues and profits or the ownership, ua2, occupancy or
enjoyment thereof.

0. "Indebtedness" shall mean all ipiehtedness,
liabilities and obligations of Mortgagor, Beneficiary, Guurantor or
Obligors under this Mortgage and the Loan Documents, ‘rousoever
created, arising or evidenced, whether direct or indirect, primary
or secondary, absolute or contingent, joint or several, fixed or
otherwise, due or to become due, acquired by discount, howsoever
created, evidenced or arising and howsoever acquired by Mortgagee,
as well as any and all renewals and extensions thereof, including
obligations of payment and performance under any agreements,
deocuments, instruments or writings now or hereafter executed or
delivered by Mortgagor, Beneficiary, Guarantor or Obligors in
connection with the Loan.
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P. "Loan" shall mean the obligations of Mortgagor,
Beneficiary, Guarantor and the Obligors to Mortgagee as evidenced
by the Loan Documents, as defined herein.

Q. "Loan Documents" shall mean those documente defined
as "Loan Documente" in the Construction Loan Agreement, together
with any amendments, modifications, renewals or extension and
replacements thereof.

R. "Mortgaged Premises” shall mean all of Mortgagor’s
present or future estates in the Property, Personalty and Fixtures,
together with all of the property, righte and interests described
on attarhed Exhibit A.

3 "Mortgagee" shall mean First Bank National
Associaticn, a national banking asscciation, and its successors and
assigns.

T. “Mortgagor” shall mean the owner of the Mortgaged

Premises.

U. "Obligovs" shall mean the parties to the
Construction Loan Agreament, other than Mortgagor, Beneficiary,
Guarantor and Mortgagee.

V. "Permitted Encumbrances" shall mean this Mortgage
and other matters (if any) &8 'set forth in the Schedule of
Permitted Encumbrances attacrned hereto as Exhibit B and
incorporated herein, and the lien and security interests created by
the Loan Documents,

W, "Pergcnalty” shall mean‘all »f the right, title and
interest of Mortgagor in and to all Ffixtures, furniture,
furnishings, and all other personal property of any kind or
character, temporary or permanent, now or herazfter located upon,
within or about the Mortgaged Premises which ar<¢ necessary for the
operation of the Mortgaged Premises, (excluding personal property
cwned by tenants in possession), together with /any and all
accessions, replacements, substitutions, and additions Chereto or
therefor and the proceeds thereof.

X, "Plans and Specifications” shall mean the detailed
plans and specifications for the construction of the Hillside
Project on the Mortgaged Premises.

Y. "Principal Balance" shall mean the unpaid principal
balance of the Hillside Note.

Z. "Principal Sum" shall mean One Million One Hundred

Sixty-Five  Thousand Five Hundred and No/100 Dollars
{$1,165,500.00).
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AR, "Prohibited Transfer" shall mean a transfer as
defined in Paragraph 9.1 herein.

BB. "Property” shall mean the real property located in
Hilleide, Illinois and legally described on Exhibit A which is
attached hereto and made a part hereof, together with all of the
other property described on attached Exhibit A.

cc, "Reference Rate" shall mean that rate determined
from time to time by Mortgagee as its Reference Rate and, in
determining interest payable hereon, interest shall be adjusted
from time to time as and on the date change is effected in the
Reference Rate, The Reference Rate does not purport to be the most
favorarie rate offered by Mortgagee to its borrowers. The written
statement or notice from Mortgagee as to what the Reference Rate
wag on any Jiven date shall be conclusive and in the event that
Mortgagee slould cease to determine a Reference Rate, the Reference
Rate announced by any other Chicago bank selected by Mortgagee
shall be an acceptable substitute therefore. Any change in the
Agreed Rate due t<-a change in the Reference Rate ghall take effect
on the date of such/change in the Reference Rate.

DD. "Title Company" shall mean Chicage Title Insurance
Company.

2.1 Ppayment of Indeb%iiness. Mortgagor will pay the
indebtedness as provided in the Hillside Note and will otherwise
duly comply with the terms thereof.

3.1 Reprepentations ag to the ¥o-tgaged Premigeg. Mortgagor

represents and covenants that:

A, Mortgagor is the holder of cha fee simple title to
the Mortgaged Premises subject only to the Parmitted Encumbrances;
Mortgagor has full legal power, right and autharity to mortgage and
convey the Mortgaged Premises; and this Mortgags creates a valid
first lien on the Mortgaged Premises.

B. Mortgagor will not wuse, generate, maaufacture,
produce, store, release, discharge or dispose of on, undzr cr about
the Mortgaged Premises any Hazardous Substance or allow urny other
person or entity to do so.

C. Mortgagor shall keep and maintain the Mortgaged
Premises in compliance with, and shall not cause or permit the
Mortgaged Premises to be in violation of any Environmental Law or
allow any other persgon or entity to do so.

D. Mortgagor shall give prompt written notice to
Mortgagee of:
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(1) any proceeding or inquiry by any governmental
authority whether Federal, state or local, with respect to
violation of any Environmental Law, the presence of any
Hazardous Substance on the Mortgaged Premises or the migration
thereof from or to other property;

{ii) all claims made or threatened by any third party
against Mortgagor, Guarantor, Beneficiary or the Mortgaged
Premises relating to any loas or injury resulting from any
Hazardous Substance; and

(iii) Mortgagor'’'s, Beneficiary’s or Guarantor’s discovery
of @ony occurrence or condition on any real property adjoining
or in the vicinity of the Mortgaged Premises that could cause
the Murtgaged Premises or any part thereof to be subject to
any rceivictions on the ownership, occupancy, transferability
or use ¢f the Mortgaged Premises under any Environmental Law.

E. Mortgagee shall have the right to join and
participate in, ‘a§ & party if it so elects, any legal proceediugs
or actions inpitiatzd in connection with violation of any
Environmental Law and Meitgagor hereby agrees to pay any attoineys’

fees thereby incurred Ly Mortgagee in connection there:é%g;,,§?7”62

F. Mortgagor (saxll protect, indemnify “and hold
harmless Mortgagee, its directors, officers, administrators,
shareholders, employees, agents, ccntractors, attorneys, successors
and assigns from and against ary and all loss, damage, cost,
expense or liability (including izasonable attorneys' fees and
costs) directly or indirectly arisipg out of or attributable to
violation of any Environmental Law, the use, generation,
manufacture, production, storage, relcase. threatened release,
discharge, disposal or presence of a Hazardous Substance on, under
or about the Mortgaged Premisea, including without limitation
{i) all foreseeable consequential damages; ami-(ii) the costs of
any required or necessary repair, cleanup or det<::ification of the
Mortgaged Premises and the preparation and impleméatation of any
cilosure, remedial or other required plans. This indemnity and
covenant shall survive the reconveyance of the .ien. of this
Mortgage or the extinguishment of such lien by forec¢iosure or
action in lieu thereof.

G. In the event that any investigation, site
monitoring, containment, cleanup, removal, restoration cr other
remedial work of any kind or nature (the "Remedial Work") is
reasonably necessary or degirable under any applicable local, state
or Federal Law or regulation, any judicial order, or by any
governmental or nongovernmental entity or person because of, or in
connection with, the current or future presence, or suspected
presence, release or suspected release of a Hazardous Substance in
or into the air, soil, ground water, surface water or poil vapor
at, on, about or within the Mortgaged Premises, or any portion

¥6982.96
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thereof, Mortgagor shall promptly after written demand for
performance thereof by Mortgagee or other party or governmental
entity or agency to commence to perform, or cause to be commenced,
and thereafter diligently prosecuted to completion, all such
Remedial Work. All Remedial Work shall be performed by one or more
contractors, approved in advance in writing by Mortgagee, and under
the supervision of a consulting engineer approved in advance in
writing by Mortgagee. All costs and expenses of such Remedial Work
shall be paid by Mortgagor including, without limitation, the
charges of such contractor and the consulting engineer, and
Mortgagee's reasonable attorneys’ fees and costs incurred in
connection with the monitoring or review of such Remedial Work. 1In
the event Mortgagor shall fail to timely commence, or cause to be
commenced, or fail to diligently prosecute to completion, such
Remedial ‘Work, Mortgagee may, but shall not be required to, cause
such Remedisl Work to be performed and all costs and expenses
thereof incurrsd in connection therewith shall become immediately
due and payable with interest thereon at the Default Rate until
paid, and such ainunts shall be secured by this Mortgage.

H. Without Mortgagee’s prior written consent, which
ghall not be unreasounably withheld, Mortgagor shall not take any
remedial action in respounse to the presence of any Hazardous
Substance on, under, or alout the Mortgaged Premises, nor enter
into any settlement agreement, consent, decree or other compromise
in respect to any Hazardous Substance claims. Said consent may be
withheld, without 1limitation, /i Mortgagee, in its reasonable
judgment, determines that said remsdial action, settlement, consent
or compromise might impair the “value of Mortgagee’s security
hereunder; provided, however, that Moitgagee’s prior consent shall
not be necessary in the event that’ {he presence of Hazardous
Substance in, on, under or about the ‘ortgaged Premises either
poses an immediate threat to the health, safety, or welfare of any
individual or is of such nature that an immedizte remedial response
is necessary, and it is not possible to obtain Mortgagee's consent
before taking such action, provided that in sulir event Mortgagor
shall notify Mortgagee as soon as practicable of ‘any action so
taken. Mortgagee agrees not to withhold its consernc, when such
consent is required hereunder, if either (i) a particulsc remedial
action is ordered by a court of competent jurisdicrion; or
(ii) Mortgagor establishes to the reasonable satisfaition of
Mortgagee that there is no reasonable alternative to such reredial
action that would result in materially less impairment of
Mortgagee's security hereunder,

I. Mortgagor is an Jllinois land trust duly formed,
validly existing and in good standing under the laws of the State
of Illinois. Beneficiary is the owner of 100% of the beneficial
interest in and power of direction under Mortgagor.

J. The execution and delivery of the Loan Documente
and the performance by Mortgagor of its obligations thereunder have
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been duly authorized by all necessary action and will not violate
any provision of law;

K. The execution and delivery of the Loan Documents
and the performance by Mortgagor of its obligations thereunder do
not require any consent undev and will not result in a breach of or
default under any resolution, indenture, note, contract, agreement
or other instrument to which Mortgagor is a party or is otherwise
subject or bound, and does not contravene any provision of
applicable law or regulation, or any order, decree, writ or
injunction or Mortgagor's organizational documents;

L. The construction of the Hillside Project pursuant
to the Plans and Specifications and the use and occupancy of the
Mortgagea fremiges will not violate or conflict with any applicable
law, statute, ordinance, rule, regulation or order of any kind,
including witnout limitation zoning, building, Environmental Laws,
land use, noixe abatement, occupational health and safety or other
laws, any building permit or any condition, grant, easement,
covenant, condition or restriction;

M. Subject aonly to payment of fees as reflected in the
Project Budget (as defined in the Construction Loan Agreement), all
utility and municipal services required for the occupancy and
operation of the Mortgaged ¢remises, including, but not limited to,
water supply, storm and sailitary sewage disposal systems, gas,
electric and telephone facilities are presently installed at the
Mortgaged Premises, and written permission has been obtained from
the applicable utility companier,. Federal, State and local
regulatory authorities or municipalitlies to connect the Mortgaged
Premises into each of said services;

N. All governmental permits anc licenses required by
applicable law to occupy and operate the Murigaged Premises have
been isaued (or if not issuable at thie time shall be issued in due
course, at the appropriate time} and are in full. force;

Q. The storm and sanitary sewage disgzosal system,
water system and all mechanical systems of the Mortgaged Premisges
doe (or when constructed will) comply with all _applicable
environmental, pollution control and ecological laws, ordinances,
rules and regulations, and the applicable environmental procaction
agency, pollution control board and/or other governmental agencies
having jurisdiction of the Mortgaged Premises have issued their
permits for the operation of those systems;

P. Now and when completed in accordance with the Plans gg
and Specifications, there will not be an encroachment upon any
building line, set back line, sideyard line, or any recorded or
vigible easement (or other easement of which Mortgagor is aware or
have reason to believe may exiet) which exists with respect to the
Mortgaged Premises;
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Q. The Project Budget and the Plans and Specifications
are true, accurate and complete in all respects, containing all
details requisite for the construction with respect to the
Mortgaged Premises;

R. Neither Leneficiary or Guarantor use trade names or
assumed names in the conduct of their business, and have not
changed their name. No financing statement (other than any which
may have been filed in favor of Mortgagee) covering the Mortgaged
Premises is on file in any public office or is presently in the
possesgsion of any third party;

S. Mortgager is and will be the lawful owner of all of
the Mrrugaged Premises, free of any and all liens and claims
whatsoevrxr, other than the security interest hereunder and the
Permitted Fncumbrances;

T. All information furnished to Mortgagee concerning
the Mortgaged iremises and financial affairs of Mortgagor,
Beneficiary or /Cuarantor, and all other written information
heretofore or hereafter furnished by Mortgagor, Beneficiary or
Guarantor to Mortgacee, is and will be true and correct in all
material respects;

U. All financial statements delivered to Mortgagee are
true and correct in all mate:ial respects, and fairly present the
financial condition of Mortgzyor, Beneficiary and Guarantor.
Mortgagor, Beneficiary and Guarantor do not have any material
contingent liabilities not disclcend by said financial statementa,
and at the present time there are  no waterial unrealized or
anticipated losses from any commitiientse or obligations of
Mortgagor, Beneficiary or Guarantor;

Vv, There are no actions, suite of proceedings pending
or threatened, before or by any court, regulatory or governmental
agency, or public board or body, against or affecling the Mortgaged
Premises, Mortgagor, Beneficiary or Guarantor, which would have a
material adverse affect on the Mortgaged Premices. Mortgagor,
Beneficiary or Guarantor;

W, Mortgagor has not received any notice of, nor has
any knowledge of any intention to initiate any actions, ‘suite or
proceedings pending or threatened by any regulatory or governmenta
agency or public board or body to acquire the Mortgaged Premises b
eminent domain or condemnation proceedings; ;g

X. There are no leases or other use or occupancfx
agreements affecting the Mortgaged Premises except those leases an
agreements, if any, previously dieclosed in writing to Mortgagee ;g

Y. The proceeds of the Loan shall be used only for the
line items and cost categories specified in the Project Budget and
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no substantial change in such line items or cost categories shall
be made without Mortgagee’s prior written consent, which consent
shall not unreasonably withheld or delayed;

Z. All representations, covenants and warranties
contained in the Loan Documents, to the extent not inconsistent
herewith, are hereby incorporated herein by reference;

AA. All representations, covenants and warranties
contained herein and in the other Loan Documents are true and
correct in all material respects as of the date hereof. Mortgagor
shall not take any action or omit to take any action which shall
cause any representations or warranties to become untrue.
Mortgagor shall immediately notify Mortgagee if any representations
or warran.;es shall become untrue. Each time Mortgagee disburses
the proceedr of the Loan, such disbursement shall be deemed to be
a recertificslion of the representations, covenants and warranties
contained herein or in the other Loan Documents. All
repregsentations, covenants, and warranties contained herein and in
the other Loan Documents gshall be deemed to have been relied on by

Mortgagee notwithstinding any investigation made by Mortgagee or on
its behalf; /

Mortgagee harmless from and zgainst all loss, cost, liability ang
expense, including without limitation, attorneys’ fees incurred or
suffered by Mortgagee as a resvit, of any claim for a broker’'s or
finder's fee asserted against Mortgagee by any person or entity

claiming to have been employed by Mortgagor or anyone claiming by,
through or under Mortgagor in comnisction with the transaction
herein contemplated;

ccC. Mortgagor shall at any time or from time to time,
upon the written request of Mortgagee, execute, and, if required,
record (and pay all fees, taxes or other expenscs relating thereto)
all such further documents and do all such other azts and things as
Mortgagee may request to effectuate the transaction hevein
contemplated; and

DD.  The Mortgaged Premises neither (i) contains one or
more facilities which are subject to reporting under § 272 of the
federal Emergency Planning and Community Right-to-Know Act of 1986
and federal regulations promulgated thereunder or (ii) has
underground storage tanks which require registration with the state
fire marshall and, therefore, the execution and delivery of this
Mortgage by Mortgagor is not subject to the terms and provisions of
the Responsible Property Transfer Act, 765 ILCS 90/1.

4.1 JImposition. Mortgagor shall, subject to the provisions

of this Mortgage, pay all Impositions pricr to delinquency and in
default thereof Mortgagee may, at its option, pay the same. Any
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sums paid by Mortgagee on account of Impositions shall bear
interest at the Default Rate.

Mortgagor shall maintain or cause to be maintained
the Mortgaged Premises in good repair, working order, and condition
and make or cause to be made, when necessary, all repairs,
renewals, and replacements, structural, non-structural, exterior,
interior, ordinary and extraordinary. Mortgagor shall refrain from
and shall not permit the commission of waste in or about the
Mortgages Premises and shall not remove, demolish, alter, change or
add to the structural character of any improvement at any time
erected cil_the Mortgaged Premises without the prior written consent
of Mortgage”, except as hereinafter otherwise provided,

B, Mortgagor may, in its discretion and without the
prior written corgant of Mortgagee, any time and from time to time,
remove and dispocs of any Personalty, now or hereafter constituting
part of the Mortgaged Premises which becomes inefficient, obsolete,
worn out, unfit for uce or no longer useful in the operation of the
Mortgaged Premises or (the business conducted thereon, if any,
provided Mortgagor prompt.y replaces such Personalty with equal or
better replacements (if still rzasonably necesgary or desirable for
the operation of the Mortgaged Premises), with title to such
replacements subject only to th: Permitted Encumbrances.

6.1 JInsurance.

A. Mortgagor shall maintein the following insurance
coverage with respect to the Mortgaged remiges:

(i) Insurance against loss of -or damage to the
Mortgaged Premises by fire and such othex yisks, including but
not limited to risks insured against under cxztended coverage
policies with all vrisk and difference,  in conditions
endorsements and additional optional perils #ad vandalism
coverage, in each case in amounts at all times sulficient to
prevent Mortgagor from becoming a co-iunsurer undec che terms
of applicable policies and, in any event, in amountu not less
than the greater of (a) the principal balance rensining
outstanding from time to time on the Hillside Note, and
(b) one hundred percent (100%) of the Full Insurable Value of
the Mortgaged Premises, as determined from time to time;

{(1i) Comprehensive general liability insurance against
any and all claims (including all costs and expenses of
defending the same) for bodily injury or death and for
property damage occurring upon, in or about the Mortgaged
Premiges and the adjoining streets or passageways in amounts
not less than the respective amounts which Mortgagee shall
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from time to time reasonably require, having regard to the
circumstances and usual practice at the time of prudent owners
of comparable properties in the area in which the Mortgaged
Premises are located, but in no event in an amount less than
ONE MILLION AND NO/100 DOLLARS {$1,000,000.00) relative toc the
Mortgaged Premises;

(i1ii) Builders Risk and Employer‘s Liability Insurance in
at least the Principal Sum of the Loan.

{iv} Fleod insurance i1f the Mortgaged Premises are
located in a flood hazard area.

{v} Rental or buainess interruption insurance in
amounts sufficient to pay, for a perioed of at least twelve
(12)_ ronths, all amounts required to be paid by Mortgagor
pursuznt. _to the Hillside Note and other Loan Documents.

{vi)” ~such other insurance as is customarily purchased in
the area for similar types of business, in such amounts and
against such (inmurable risks as from time to time wmay
reasonably be required by Mortgagee, including but not limited
to those amounts required from contractors and subcontractors
under the Construction Loan Agreement.

B. Any insurance purchased by Mortgagor relating to
the Mortgaged Premises, whetlier or not required under this
Mortgage, shall be for the benefi: of Mortgagee and Mortgagor, as
their interests may appear, and shill be subject to the provisions
of this Mortgage.

c. If Mortgagor fails to kee¢p the Mortgaged Premises
insured in accordance with the requirements of the Loan Documents,
Mortgagee shall have the right, at its optiorn. to provide for such
insurance and pay the premiums thereof, an4. any amounte paid
thereon by Mortgagee shall bear interest at the Nefault Rate from
the date of payment.

D. All policies of insurance required by the Loan
Documents shall be in forms and with companies yzasonably
satisfactory to Mcrtgagee, with standard mortgage clauser attached
to or incorporated in all policies in favor of Mortgeaae or
Mortgagee shall be named as additional 1leces payee - where
appropriate, including a provision requiring that coverage
evidenced thereby shall not be terminated or materially modified
without thirty (30) days’ prior written notice to Mortgagee. Such
insurance may be provided for under a blanket policy or policies
and may provide that any loas or damage to the Mortgaged Premises
not exceeding TWENTY-FIVE THOUSAND AND NO/100 DOLLARS ($25,000.00)
shall be adjusted by and paid to Mortgagor and any such loss
exceeding TWENTY-FIVE THOUSAND AND NO/100 DOLLARS ($25,000.00]
shall be adjusted by Mortgagor and Mortgagee and paid toc Mortgagee
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and held by Mortgagee in a non-interest bearing escrow account.
All such insurance proceeds shall be applied in accordance with
Paragraph 7.1 below, and any amounts not 8o applied shall be paid
to Mortgagor.

E. Mortgagor shall deliver to Mortgagee the originals
of all insurance policies or certificates of coverage under blanket
pclicies, including renewal or replacement policies, and in the
case of insurance about to expire shall deliver renewal or
replacement policies as to the issuance thereof or certificates in
the case of blanket policies not less than thirty (30) days prior
to their respective dates of expiration.

F. Notwithstanding any damage, loss or casualty to the
Mortgaged Premiges and in any event, Mortgagor shall continue to
pay the prircipal and interest on the Hillside Note.

G. Wherever provision is made in the Mortgage for
insurance policiss to bear mortgage clauses or other loss payable
clauses or endersements in favor of Mortgagee, or to confer
authority upon Mortgages to settle or participate in the settlement
of losses under policies of insurance or to hold and disburse or
otherwise control use of ‘insurance proceeds, from and after the
entry of judgment of forecicsure, all such rights and powers of the
Mortgagee shall continue in tha Mortgagee as judgment creditor or
mortgagee until confirmation i sale.

7.1 Damage or Destruction.

A, In case of any damuge, to or destruction of the
Mortgaged Premises or any part thereof{ crom any cause whatsoever,
other than a Taking (as defined in Paragraph 15.1), Mortgagor shall
promptly give written notice thereof to (Mortgagee, unless such
damage or destruction involved less than TWENTY-FIVE THOUSAND AND
NO/100 DOLLARS ($25,000.00). 1In any event, ut subject to the
provision of Paragraph 7.1D hereof, Mortgago:s - shall restore,
repair, replace, or rebuild the same or cause (he same to be
restored, repaired, replaced or rebuilt to substaniizlly the same
value, condition and character as existed immediately orisr to such
damage or destruction or with such changes, alterations and
additions as may be made at Mortgagor's election puirsuant to
Paragraph 5.1. Such restoration, repair, replacement or rebiilding
(herein collectively called "Restoration") shall be commenced
promptly and completed with diligence by Mortgagor, subject only to
delays beyond the control of Mortgagor.

B. Subject to Paragraph 7.1D hereof, all net insurance
proceeds received by Mortgagee pursuant to Paragraph 7.1 shall be
made available to Mortgagor for the Restoration required hereby in
the event of damage or destruction on account of which such
insurance proceeds are paid. If at any time the net insurance
proceeds which are payable to Mortgagor in accordance with the
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terms of this Mortgage shall be insufficient to pay the entire cost
of the Restoration, Mortgagor shall immediately deposit the
deficiency with Mortgagee. 1In such an event, Mortgagee shall make
all payments from Mortgagor’s own funds to the contractor making
such Restoration until the amount of said deficiency has been
satisfied; thereafter, Mortgagee shall make subsequent payments
from the insurance proceeds to Mortgagor or to the contractor,
whichever is appropriate. All payments hereunder shall be made
only upon a certificate or certificates of a supervising architect
appointed by Mortgagor and reasonably satisfactory to Mortgagee
that payments, to the extent approved by such supervising
architect, are due to such contractor for the Restoration, that the
Mortgaged Premises are free of all liens of record for work labor

or materials, and that the work conforms to the legal requirements
therefor:

c. Upon completion of the Restoration, the excess net
insurance procesds, if any, shall be paid to Mortgagor.

D, it an Event of Default shall occur, or if in
Mortgagee's reagonab.is estimation the Restoration shall not be
completed prior to the waturity of the Hillside Note, then, upon
thirty (30) days’ notice from Mortgagee to Mortgagor, all insurance
proceeds received by Mortgagee may be retained by Mortgagee and

applied in payment of the wmesigage indebtedness and t:’::i/g;cesa

repaid to or for the account of Mortgagor. P 5

8.1 Indemnification. Mortgugor agrees to indemmify-amd hold

Mortgagee harmless from any ana -all claims, demands, losses,
liabilities, acticns, lawsuite and ccher proceedings, judgments,
awards, decrees, costs and expenses (including reasonable
attorney’s fees), arising directly or-indirectly, in whole or in
part, out of the acts and omissions whethe¢r osegligent, willful or
otherwise, of Mortgagor, or any of its officeis; directors, agents,
subagents, or employees, in connection with tnie Mortgage or the
other Loan Documents or as a result of: (i) ownership of the
Mortgaged Premises or any interest therein or receipt of any rent
or other sum therefrom; (ii) any accident, injury to or death of
persons or loss of or damage to property occurring in, ca.or about
the Mortgaged Premises or any part thereof or on the zdjoining
sidewalks, curbs, vaults and vault space, if any, adjacen: parking
areas, streets or ways; (iii) any use, non-use or conditior of the
Mortgaged Premises or any part thereof or the adjoining sidewalks,
curbs, vaults and vault space, if any, the adjacent parking areas,
streets or ways; (iv) any failure on the part of Mortgagor to
perform or comply with any of the terms of this Mortgage; (v) the
performance of any labor or services or the furnishing of any
materials or other property with respect to the Mortgaged Premises
or any part thereof or (vi) Mortgagee being the holder of the
Hillside Note or Mortgagee under the Mortgage or the exercise of
any of Mortgagee’s rights under the Loan Documents except such
claim arising out of Mortgagee’s negligence or willful misconduct.
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Any amounts payable to Mortgagee under this paragraph which are not
paid within ten (10) days after written demand therefor by
Mortgagee shall bear interest at the Default Rate. The obligations

of Mortgagor under this paragraph shall survive any termination or
satisfaction of this Mortgage.

9.1 FErohibited Transfex:; Due on Sale. Mortgagor shall not

create, effect, contract for, agree to, consent to, suffer, or
permit any conveyance, sale, lease, assignment, transfer, grant of
security interest, or other encumbrance or alienation of any
interest in the following properties, rights or interests without
the prior written consent of Mortgagee ("Prohibited Transfer"):

A, the Mortgaged Premises or any part thereof or
interest <{herein, excepting only sales or other dispositions of
Personalty rmrsuant to Paragraph 5.1 herein;

B. all or any portion of the beneficial interest or
power of direccion in or to the trust under which Mortgagor is
acting;

C. any enares of stock of a corporate Mortgager, a
corporation which is & beneficiary of Mortgagor, a corporation
which is a general pariner in Mortgagor, if Mortgagor iz a
partnership, a corporation which is a general partner in a
partnership that is a beneticiary of Mortgagor, or a corporation
which is the owner of any of tnhe suock of any corporation described
in this subparagraph (other than.the shares of stock of a corporate
trustee or a corporation whose stock-is publicly traded on national
securities exchange or on the Naticizl Association of Securities
Dealer’s Automated Quotation System);

D. any partner’'s interest in 4 partnership which is a
beneficiary of Mortgagor;

in each case whether any such Prohibited Tiariefer is effected
directly, indirectly, voluntarily or inveoluntarily, by operation of
law or otherwise; provided, however, that the foregoirg provisions
of this Paragraph 9.1 shall not apply (i) to this Mortgage, and
{ii) to the lien of current taxes and assessments not ir default.

10.1 Priority of Lien:; After-Acquired Property.

A, Subject to the Permitted Contests granted under
Paragraph 28.1, Mortgagor will keep and maintain the Mortgaged
Premises free from all liens for moneys due and payable to perasons
supplying labor for and providing materials used in the
construction, modification, repair or replacement of the Mortgaged
Premises.

B. In no event shall Mortgagor do or permit to be
done, or permit to do or permit the omission of any act or thing
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the doing or omission of which would impair the lien of this
Mortgage. Mortgagor shall not initiate, join in or consent to any
change in any private restrictive covenant, zoning ordinance or
other public or private restriction or agreement affecting or
changing the uses which may be made of the Mortgaged Premises or
any part thereof without the express written consent of Mortgagee.
It is the desire of the parties (unless a contrary interest is
manifested by Mortgagee in a duly recorded document) that the lien
of this Mortgage shall not merge in fee simple title to the
Mortgaged Premises regardless if Mortgagee shall acquire any
additional or other interests in or to the Mortgaged Premises or
ownership thereof,

c. All property of every kind acquired by Mortgagor
after the/'cdate hereof which, by the terms hereof, is required or
intended to e subjected to the lien of this Mortgage shall,
immediately tprn the acquisition thereof by Mortgagor, and without
any further morrgsge, conveyance, assignment or transier, become
subject to the lien and security of this Mortgage. Nevertheless,
Mortgagor will do such further acts and execute, acknowledge and
deliver such furthar .conveyances, mortgages, loan documents,
financing statements and-ossurances as Mortgagee shall reasonably
require for accomplishing che purpose of this Mortgage.

11.1 Mechanics’ Lieng ins Zontest Thereof. Mortgagor will not
suffer or permit any mechanics’' lien claims to be filed or
otherwise asserted against the Mortgaged Premises or any funds due
any contractor and will immediately discharge the same in case of
the filing of any claims for lien or proceedings for the
enforcement therecf.

12.1 Settlement of Mechanice' Lisw Clajms. If Mortgagor,
Beneficiary or Guarantor shall fail pronptly either (1) to
discharge, or (2) to contest claims assertea jo-the manner provided
in Paragraph 28.1 or having commenced to concest the same, shall
fail to prosecute such contest with diligence . or upon adverse
conclusion of any such contest, to cause any judgment or decree to
be satisfied and lien to be released, then and in any such event
Mortgagee may, at its election (but shall not be recuiired to),
procure the releage and discharge of any such claim and any
judgmenc or decree thereon and, further, may in its sole disuretion
effect any settlement or compromise of the same, or may furnish
such security or indemnity to the Title Company and any amount so
expended by Mortgagee, including premiums paid or security
furnished in connection with the issuance of any surety company
bonds, shall be deemed to constitute additional indebtedness
gecured hereby which shall bear interest at the Default Rate until
paid. In settling, compromising or discharging any claims for
lien, Mortgagee shall not be required to inguire into the validity
or amount of any such claim,
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13.1 pPzroceedings. If any proceedings are filed or are
threatened to be filed seeking to (a) enjoin or otherwise prevent
or declare invalid or unlawful the construction, occupancy,
maintenance or operation of the Mortgaged Premises or any portion
thereof; (b) adversely affect the validity or priority of the liens
and security interest granted Mortgagee hereby; or (c) materially
adversely affect the financial condition of Mortgagor, Beneficiary
or Guarantor, then Mortgagor will notify Mortgagee of such
proceedings within five (5) business days following Mortgagor’s,
Beneficiary’s or Guarantor’s notice of such proceedings, and
Mortgagor will cause such proceedings to be contested in good
faith, and in the event of any adverse finding or decision,
presecute all allowable appeals therefrom. Mortgagor will, without
limiting the generality of the foregoing, resist the entry or seek
the stay ‘of any temporary or permanent injunction that may be
entered, an% use its best efforts to bring about a favorable and
speedy dispocition of all such proceedings.

14.1 Restrictive Covepants/Recording. Mortgagor will comply

with all restrictive covenants affecting the Mortgaged Premises.
Mortgagor will not {esurd or permit to be recorded any document,
instrument, agreement o other writing against the Mortgaged
Premises without the pr.or written consent of Mortgagee.

15.1 Condemnatjon.

A. The term *Taking™ as used herein shall mean a
taking of all or part of the Mortyuged Premises under the power of
condemnation or eminent domain. “romptly upon the receipt by
Mortgagor of notice of the institutirnn of any proceeding for the
Taking of the Mortgaged Premises or any part thereof, Mortgagor
shall give written notice thereof to Mc:itgazee and Mortgagee may,
at its option, appear in any such proceiding., Mortgagor will
promptly give to Mortgagee copies of all antices, pleadings,
awards, determinations and other papers receivad by Mortgagor in
any such proceeding. Mortgagor shall not adjust’ sz compromise any
claim for award or other proceeds of Taking witholt having first
given at least thirty (30) days’ written notice to Morigagee of the
proposed basis of adjustment or compromise and without firgt having
received the written consent thereto of Mortgagee. Anv award of
other proceeds of Taking, after allowance for expenses incurred in
connection therewith, are herein referred to as “Condeimation
Proceeds"”,

B, In the event of Taking of all or substantially all
of the Mortgaged Premises, or Taking of less than all or
substantially all of the Mortgaged Premises and the Mortgaged
Premises are not susceptible to restoration, the Condemnation
Proceeds shall be paid to Mortgagee and applied to payment of the
mortgage indebtedness.
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C. Subject to Subparagraph 15.1D below, in the event
of a Taking of less than all or substantially all of the Mortgaged
Premises which leaves the Mortgaged Premises susceptible and
suitable to restoration, the Condemnation Proceeds shall be applied
as follows: {i} if the Condemnation Proceeds shall amount to
TWENTY-FIVE THOUSAND AND NO/100 DOLLARS ($25,000.00) or less, such
amount shall be paid to Mortgagor for application by Mortgagor to
the repair or restoration to the extent practicable for any damage
to the Mortgaged Premises resulting from the Taking, and (ii) if
the Condemnation Proceeds shall amount to more than TWENTY-FIVE
THOUSAND AND NO/100 DOLLARS ($25,000,00) such amount ghall be paid
to Mortgagee and held by Mortgagee in a non-interest bearing escrow
account,. and shall be applied to reimburse Mortgagor for such
repair’ cr restoration in conformity with and subject to the
conditions apecified in Paragraph 7.1 hereof relating to damage or
destructicn  In either of the foregoing events Mortgagor, whether
or not the Cecodemnation Proceeds which are applicable thereto shall
be gufficient icr the purpose, shall promptly repair or restore the
Mortgaged Premices as nearly as practicable to substantially the
same value, condicion and character as exiasted immediately prior to
the Taking, with sucli‘changes and alterations as may be made at
Mortgagor’s election in conformity with Paragraph 5.1 hereof and as
may be required by such taking.

D. If an Event of Default shall occur, or if in
Mortgagee’s reasonable estimation Restoration of the Mortgaged
Premiges shall not be completad prior to the maturity of the
Hilleide Note, any Condemnaticii Froceeds shall be retained by
Mortgagee and, at its option, appiled in payment of the mortgage
indebtedness.

16.1 Right _to Inspect. Mortgagee, its agents and
representatives, may at all reasonable times wake such inspections
of the Mortgaged Premises as Mortgagee mey  deem necessary or
desirable.

17.1 E

A, Mortgagor shall maintain or cause to ne maintained
books of account and records relating to the Mortgaged Prewises and
operation thereof, which books of account and records shall, at all
reagsonable times, be open to the inspection of Mortgagee end its
accountants and other duly authorized representatives of Mortgagee.
Mortgagor shall enter in such books of account and records on a
timely and consistent basis full, true and correct entries in
accordance with generally accepted accounting principles,
consistently applied, of all dealings and transactions relative to
the Mortgaged Premises.

B. As Boon as practicable after the end of each fiscal

year of Mortgagor, Beneficiary or Guarantor, and in any event not
more than ninety (90) days after the end of each fiscal year,
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Mortgagor, Beneficiary or Guarantor shall submit and deliver to
Mortgagee a balance sheet, statement of income and expenses and
statement of change in financial position with respect to the
Mortgaged Premises, together with state and federal tax returns for
each Guarantor, plus a hudget for the next year. 1In addition,
Mortgagor is reguired to submit quarterly operating statements for
the Mortgaged Premises, including a rent roll.

18.1 Bvents of Default. If the occurrence of any one or more
of the following events ("BEvents of Default") shall occur, to wit:

A, failure of Mortgagor to make payment on or before
the date any payment of principal or interest is due under the
Hillsida rote;

Q. subject to Paragraph 28.1 herein, if Mortgagor
fails to make mrompt payment of any Impositions;

C. failure of Mortgagor to perform or observe, within
thirty (30) days-aiter written notice from Mortgagee to Mortgagor,
any other conditign covenant, term, agreement or provision
required to be perfcrmed or observed by Mortgagor, under this
Mortgage;

D. failure of Merigagor, Beneficiary or Guarantor to
perform or observe, after the'@ipplicable notice and cure period, if
any, any condition, covenant, teum, agreement or provision required
to be performed or observed by Moitgagor, Beneficiary or Guarantor
under any other Loan Document or Lhe occurrence of an "Event of
Default" {as defined in the other Lour Documents) under any of the
other Loan Documents;

E. failure of Mortgagor to make ‘payment on or before
the date any payment of any Indebtedness is due;

F. any representation. warranty or. sther information
made or furnished to Mortgagee by Mortgagcr, weneficiary or
Guarantor shall prove to have been false or incorrect in any
material respect when made;

G. if Mortgagor, Beneficiary or Guarantor srall make
a general assignment for the benefit of creditors, or shail state
in writing or by public anncuncement its, their or his inability to
pay its, their cr his debts as they become due, or shall file a
petition in bankruptcy, or shall be adjudicated a bankrupt, or
insolvent, or shall file a petition seeking any reorganization,
arrangement, composition, readjustment, liquidation, dissolution or
similar relief under any present or future statute, law or
regulation, or shall file an answer admitting or not contesting the
material allegations of a petition against it, them or him in any
such proceeding, or shall seek or consent to or acquiesce in the
appointment of any trustee, receiver or liquidator of Mortgagor,
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Beneficiary or Guarantor or any material portion of itg, their or
his assets;

H. if, within ninety (90) days after the commencement
of any proceeding against Mortgagor, Beneficiary or Guarantor
geeking any reorganization, arrangement, composition, readjustment,
ligquidation, dissclution or similar relief under any present or
future statute, law or regulation, such proceeding shall not have
been dismissed, or if, within ninety (90} days after the
appointment of any trustee, receiver or liquidator of Mortgagor,
Beneficiary or Guarantor or any material portion of its, their or
his assets, such appointment shall not have been vacated;

I. entry against Mortgagor, Beneficiary or Guarantor
of any judgment which in the reasonable exercise of Mortgagee's
judgment =y materially affect Mortgagor’s, Beneficiary's or
Guarantor’g-e¢liility to repay the Indebtedness;

dJd. ¢isgolution, merger or consolidation of Mortgagor,
Beneficiary or Guesrantor or sale, transfer, lease or other
disposition of subecuntially all of the assets of Mortgagor,
Beneficiary or Guarantci or death of any Guarantor;

K. the makirg ~f any levy, seizure, or attachment upon
the Mortgaged Premises;

L. failure of Mortgagor to fully comply with the
requirements of any governmental agency or authority within sixty
{60) days after notice of such requiraments, if, in the reasonable
exercise of Mortgagee’s judgment cuch failure to comply will
materially affect Mortgagor’s, Beneficiarv’s or Guarantor’s ability
to repay the Indebtedness or to conpletc. construction of the
improvements to the Mortgaged Premises;

M. the occurrence of a Prohibited Transfer;

N. any material adverse change dia Mortgagor's,
Beneficiary's or Guarantor's financial condition;

0. disapproval by Mortgagee of any construviéhion work
and failure of Mortgagor to correct such work to the satisiaction
of Mortgagee within thirty (30) days or, if necessary, such longer
period as required, which is necessary to correct such work,
provided Mortgagor, Beneficiary or Guarantor has commenced %
correct such work within the thirty (30) day period;

P. a discontinuance of the construction of thep
Hillside Project for a period of twenty (20) consecutive day€®
unlessg otherwise approved by Mortgagee other than a discontinuancdd
resulting from strikes, work stoppages, acts of God, adversel
weather conditions or other occurrences beyond the control of
Mortgagor or in any event, any delay in construction of the
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Hillside Project, regardless of cause, the result of which may be,
in Mortgagee’s sole judgment, that the construction of the Hillside
Project will not be completed in accordance with the Constructicn
Schedule;

Q. the existence of any collusion, fraud, dishonesty
or bad faith by or with the acquiescence of Mortgagor, Beneficiary
or Guarantor, which in any material way affects the obligations o7
Mortgagor, Beneficiary or Guarantor to Mortgagee as evidenced by
the Loan Documents;

R. if Mortgagor, Beneficiary or Guarantor is enjoined,
restrained or in any way prevented by court order from performing
any of .their obligations under this Mortgage or under the other
Loan Docunents;

i, termination of the Construction Contract (as
defined in the- Construction Loan Agreement} or the Architect's
Contract (as delyned in the Construction Loan Agreement) without
Mortgagee’s prios written consent;

T. failure by Mortgagor, Beneficiary or Guarantor to
subsequently fulfill &ny Loan Opening requirements postponed by
Mortgagee at the time ot the disbursement of the Loan proceeds;

U. if Mortgagor shall make a further agsignment of the
rents, issues or profits of the Mortgaged Premises, or any part
thereof, without the prior writtesn consent of Mortgagee;

V. death, judicially “edfudicated incompetency, or
conviction of a felony of any Guarantor:

W. any claim or action is brought against Mortgagee
arising out of the obligations of Mortuugor, Beneficiary or
Guarantor to Mortgagee as evidenced by the Loarn Documents;

X. the occurrence of an event of @=2fault by the
landlord under any Anchor Lease (as defined in the Construction
Loan Agreement) of the Mortgaged Premises or an evert, which with
the passage of time or giving of notice would constituts an event
of default by the landlord under any Anchor Lease of the ¥ortgaged
Premiges;

then, at any time thereafter, at the sole option of Mortgagee,
without further notice to Mortgagor, the Principal Balance, and all
accrued interest thereon together with any other sums due under the
Loan Documents shall become immediately due and payable without
presentment, demand, notice or protest of any kind, all of which
are expresaly waived by Mortgagor. After any such Event of
Default, Mortgagee may institute, or cause to be instituted,
proceedings for the realization of its rights under this Mortgage
or the other Loan Documents.
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. If an Event of Default shall occur, Mortgagee may,
at its election and to the extent permitted by law:

{1) Exercise any and all of Mortgagee's available
remedies against Mortgagor, whether at law or in equity,
including without limitation, the right to foreclose the lien
of this Mortgage or any remedy available to Mortgagee under
the other Loan Documents;

(ii) Make application for the appointment of a receiver
for the Mortgaged Premises whether such receivership be
incident to a proposed male of the Mortgaged Premises or
othurwise, and Mortgagor hereby consents to the appointment of
guch receiver and agrees not to oppose any such appointment.
Further, Mortgagor agrees that Mortgagee shall be appointed
the recelvar without bond or surety of the Mortgaged Premises
at Mortgagee s option.

B. Mortesgee may, without order of Court or notice to
or demand upon Morcygazor, take possession o©of the Mortgaged
Premises. Should Court proceedings be instituted, Mortgagor hereby
consents to the entry of ar order by agreement to effect and carry
out the provisions of this rvoparagraph., While in possession of
the Mortgaged Premises, Morijagee shall also have the following
powers:

(i) To collect the rernrs and manage, lease, alter and
repair the Mortgaged Premises, cancel or modify existing
leases, obtain insurance and, “in general, to the extent
permitted by applicable law, heve all powers and rights
customarily incident to absolute owncéryship; and

(1i) To pay out of the rents so collected the management
and repalr charges, taxes, insurance, comwuizaions, fees and
all other expenses and, after creating reascnable reserves,
apply the balance (if any) on account of tne indebtedness
gecured hereby.

(iii) In addition to any provision of this 'Mortgage
authorizing the Mortgagee to take or be placed in poesassion
of the Mortgaged Premises, or for the appointment of a
receiver, Mortgagee shall have the right, in accordance with
Sections 5/15-1701 and 5/15-1702 of the Act, to be placed in
possession of the Mortgaged Premises or at its request to have
a receiver appointed, and such receiver, or Mortgagee, if and
when placed in possession, shall have, in addition to any
other powers provided in this Mortgage, all rights, power,
immunities, and duties as provided for in Sections 5/15-1701
and 5/15-1703 of the Act,
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C. Mortgagee may remain in possession of the Mortgaged
Pramises, in the event of a foreclosure, until the foreclosure sale
and thereafter until the later of (1) delivery and recording of the
deed which was issued pursuant to the foreclosure sale to the
successful bidder at the foreclosure gale or (ii) expiration of all
of Mortgagor’'s right, title and interest in the Mortgaged Premises
including termination of all appeals from the order entered in the
proceeding to foreclose this Mortgage. Mortgagee shall incur no
liability for, and Mortgagor shall not assert any claim or
recoupment as a result of any action taken while Mortgagee is in
possession of the Mortgaged Premisea, except only for Mortgagee's
own gross negligence or willful misconduct. In the event no
foreclorure proceedings are commenced, Mortgagee may remain in
possession as long as there exists an Event of Default.

L In oxder to facilitate Mortgagee's exercise of the
rights, powei% and remedies granted herein or under the other Loan
Documents effective after the occurrence of an Event of Default and
while the Evenc, of Default 1s continuing, Mortgagor hereby
irrevocably appuints Mortgagee its true and lawful attorney to act
in its name and steac (or the purpose of effectuating any rights,
powers or remedies grartad to Mortgagee under the Loan Documents
and to execute and d=liver all documents and instruments as
Mortgagee shall deem necessary and appropriate to effectuate such
rights, powers and remedies.  Notwithstanding the foregoing, if
requested by Mortgagee or any purchaser from Mortgagee, Mortgagor
ghall ratify and confirm such actions by executing and delivering
to Mortgagee or such purchaser sll appropriate deocuments and
instruments as may be designated  in such request. Further,
Mortgagor agrees that Mortgagee may bz - purchaser of the Mortgaged
Premises or any part thereof or any 'interest therein at any
foreclosure sale, and may apply upcn the purchase price the
indebtedness secured hereby.

E. The proceeds of any sale of tns ifcrtgaged Premises
or part thereof or any interest therein and all ziovunts received by
Mortgagee by reason of any holding, operation or management of the
Mortgaged Premises or any part thereof, together wich any other
moneys at the time held by Mortgagee, shall be apnlisd in the
foilowing order to the extent that funds are so available:

(i}  First, to the payment of the costs and expeis:zs of
foreclosing this Mortgage and taking possession of the
Mortgaged Premises and of holding, using, leasing, repairing,
improving and selling the same, including, without limitation,
(a) trustees’ and receivers’' fees, (b} court costs,
(¢c) reasonable attorneys’ and accountants’ fees, (d) costs of
advertisements, (e} all other costs and expenses incurred by
Mortgagee in connection with Mortgagee exerciging Mortgagee's
rights hereunder, including without limitation, title
commitments and policies, appraiser’s fees and expenses of
documentary and expert evidence and similar data and

X:\TPDI5S ~24- DRAFT (08/02/96 15:%6




UNOFFICIAL COPY




assurances with respect to title as Mortgagee may deem to be
reasonably necessary either to prosecute the foreclosure suit
or to evidence to bidders at any foreclosure sale, and (f) the
payment of any and all Impositions, liens, security interests
or other rights, titles or interests equal or superior to the
lien and security interest of this Mortgage (without in any
way implying Mortgagee’s prior consent to the creation
therecf). All of the foregoing costs and expenses shall be
secured by the lien of this Mortgage, shall be immediately due
and payable, shall bear interest at the Default Rate from the
date of disbursement by Mortgagee of such funds until paid in

full and may be estimated by Mortgagee and may be expended
afrer the entry of the foreclosure judgment;

{i1) Second, to the payment of all amounts, other than
the Piincipal Balance and accrued but unpaid interest, which
may be due, to Mortgagee under the Loan Documents together with
interest tliereon as provided therein;

{iii) “Third, to the payment of all accrued but unpaid
interest due on tihe Hillside Note:;

(iv} Fourth, to the payment of Principal Balance of the
Hillside Note;

(v}  Fifth, to the extent funds are available therefor
out of the sale proceeds o1 tle rents and, to the extent known
by Mortgagee to Mortgagor or any other party entitled thereto.

20.1 Right of Mortgagee to Make Aidvances to Cure Mortgagor's
. In the event that Mortgago:, Beneficiary or Guarantor
shall fail to perform any of Mortgagor's, Beneficiary's or
Guarantor’'s obligations, covenants, plomiszes or agreements
contained herein or in the other Loan Documenis, Mortgagee may {but
shall not be required to) after five (5) days nciice to Mortgagor,
unless such notice could result in damage or loias in value to
Mortgagee's security under the Loan Documents perfoim any of such
cevenants, obligations, promises and agreements, and any amounts
expended by Mortgagee in so doing shall constitute  sdditional
Indebtedness hereunder and under the other Loan Documents; shall be
immediately due and payable and shall bear interest at the Lefault
Rate.

41.1 C¢hange in Tax Laws. If, pursuant to the laws of the

United States of America, or any state or municipality having
jurisdiction over Mortgagee, Mortgagor or the Mortgaged Premises,
any tax is imposed or becomes due in respect of the issuance of the
Hillside Note or the recording of this Mortgage, Mortgagor shall
pay such tax in the manner required by such law. 1In the event that
any law, statute, rule, regulation, order or court decree has the
effect of deducting from the value of the Mortgaged Premises for
the purpose of taxation any lien thereon, or imposing upon
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Mortgagee the payment of the whole or any part of the taxes
required to be paid by Mortgagor, or changing in any way the laws
relating to the taxation of mortgages or debts secured by the
mortgages or the interest of Mortgagee in the Mortgaged Premises,
or the manner of collection of taxes, so as to effect this
Mortgage, the indebtedness hereby secured or Mortgagee, then, and
in such event, Mortgagor. upon demand by Mortgagee, shall pay such
taxes, or reimburse Mortgagee thereof on demand and any amounts
paid thereon by Mortgagee shall bear intereat at the Default Rate,
unless Mortgagee determines, in Mortgagee’s sgole and exclusive
judgment, that such payment or reimbursement by Mortgagor is
unlawful; in which event the indebtedness hereby secured shall be
due and payable within sixty (60) days after written demand by
Mortgagee to Mortgagor.

22.1 wnivers. To the extent permitted under applicable law,

A. Fxcept as otherwise specifically provided for
herein, Mortgagor and Mortgagee shall have the benefit of all of
the provisions or the Act, including all amendments thereto which
may become effective from time to time after the date hereof. 1In
the event any provision-cf the Act which is specifically referred
to herein may be repealed, Mortgagee shall have the benefit of such
provision as most recently swvigting prior to such repeal, as though
the same were incorporated harein by express reference.

B. Mortgagor acknowledges that the Mortgaged Premises
does not constitute agricultura) real estate, as said term is

defined in Secticn 5/15-1201 of the A~t or residential real estate
as defined in Section 5/15-1219 «f _the A&ct. Pursuant to
Section 5/15-1601(b) of the Act, Mortcagor hereby waives any and
all right ¢f redemption.

C. Mortgagor hereby waives any 1ight to reinstate the
Loan as provided in Section 5/15-1602 of tnz Illinocis Mortgage
Foreclosure Law, 735 ILJS 5/15-1101.

D. Mortgagor hereby waives the beneiit of all
appraisement, valuation, stay, or extension laws now o hereafter
in force and all rights of marshalling in the event of any sale
hereunder of the Mortgaged Premises or any part thereuf or any
interest therein.

E. Mortgagor hereby waives the benefit of any rights
or benefits provided by the Homestead Exemption laws, if any, now
or hereafter in force.

23,1 Remedies are Cuymulative. Each right, power and remedy of

Mortgagee now or hereafter existing at law or in equity shall be
cumulative and concurrent and shall be in addition to every right,
power and remedy provided for in the Loan Documents, and the
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exercise of any right, power or remedy shall not preclude the
simultaneous or later exercise of any other right, power or remedy.

24.1 Compromige of Action. Any action, suit or proceeding
brought by Mortgagee pursuant to the Loan Documents, or otherwisge,
and any claim made by Mortgagee under the Loan Documents, or
otherwise, may be compromised, withdrawn or otherwise gsettled by
Mortgagee without any notice to or approval of Mortgagor, except as
otherwise provided in this Mortgage.

25.1 No Waiver. No delay or failure by Mortgagee to insist
upon the strict performance of any term hereof or of the Hillside
Note or of any of the other loan Documents or to exexcise any
right, power or remedy provided for herein or therein as a
consequence of an Event of Default hereunder or thereunder, and no
acceptance rnf any payment of the principal, interest or premium if
any, on the 4illside Note during the continuance of any such Event
of Default, shell constitute a waiver of any such term, such Event
of Default or /guch right, power or remedy. The exercise by
Mortgagee of any right, power or remedy conferred upon it by this
or any other Loan lolument or by law or equity shall not preclude
any other or further’ex=rcise thereof or the exercise of any other
right, power or remediy. No waiver of any Event of Default
hereunder shall affect or alter this Mortgage, which shall continue
in full force and effect witl respect to other then existing or
subsequent Events of Default

26.1 Further Assurances. Mortgagor, at its expense, will
execute, acknowledge and deliver such instruments and take such
actions as Mortgagee from time to tim» may reasonably request to
carry out the intent and purpose of ‘thnis Mortgage and the other
Loan Documents,

27.1 pefeagance. If Mortgagor shall pay in full the principal
and interest due under the Hillside Note and other Loan Documents
in accordance with the terms thereof, and Mortgegyee shall have no
further obligations to disburse the proceeds of th¢ Hillside Note,
then Mortgagee, upon written request and at the expense of
Mortgagor, shall execute and deliver to Mortgagor such instruments
as shall be required to evidence of record the satisfaction of this
Mortgage and the lien hereof.

28.1 Permitted Contests.

A, Mortgagor may contest, at its own expense, by @
appropriate legal actions or proceedings conducted in good faith'®
and with all due diligence, the amount, validity or enforceability
in whole or in part of any Imposition or lien thereof or the
validity of any instrument of record affecting the Mortgaged
Premises or any part thereof, provided that:
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(1} Such legal actions or proceedings are promptly
commenced after Mortgagor receives notice of the 1lien or
charge; and

(ii) Mortgagor’s legal counsel forwards to Mortgagee and
Mortgagee’s legal counsel, on a guarterly basis, detailed
status reports describing the nature of the action or
proceeding; the progress of such action or proceeding to date;
describing pleadings filed and any settlement negotiations;
evaluating the likelihood of an unfavorable outcome and
estimating the amount or range of possible loss; and

(iii) No adverse judgment, decree or other final
adjrdication be entered or rendered against Mortgagor; and

ty2) Mortgagor sets aside on its books adequate
reser %~ and

{v) Nzither Mortgagor nor Mortgagee would be in any
danger of ‘uny additional civil or criminal liability for
failure to complv-therewith; and

{vi) The Title Company issues its endorsement insuring
against the claim (cr lien in a manner satisfactory to
Mortgagee,

B. In the event that such legal actions or proceedings
are not diligently concluded or revolved after Mortgagor received
notice of the lien or charge, <then, at the sole option of
Mortgagee, Mortgagee shall have <Lbose rights set forth in
Paragraphs 18.1 and 19.1 herein.

29.1 Amendment. This Mortgage cannot be amended, modified or
terminated orally, but may only be amended, w:dified or terminated
pursuant to written agreement between Mortgagor and Mortgagee.

30.1 Tax and Ingurance Escrow.

A, In addition to the rights, powers 204 remedies
granted Mortgagee under Paragraph 19.1 (at Mortgagee’p =lection,
upon the occurrence of an Event of Default), Mortgagor shall be
reqguired to (i) pay Mortgagee monthly, in addition to each monthly
payment required under the Hillside Note, an amount equal to 1/12th
of the annual amount reasonably estimated by Mortgagee to be
sufficien® to enable Mortgagee to pay all Impositions, (ii) pay
Mortgagee monthly 1/12th of the annual insurance premiums necessary
to maintain the insurance peclicies required pursuant to
Paragraph 6.1A hereof, (iii) pay Mortgagee the amount of all
Impositions accrued but not due as of the date that this paragraph
becomes operative, and (iv) pay Mortgagee such sums as may be
necessary, from time to time, to make up any deficiency in the
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amount required to fully pay all annual Impositions and insurance
premiums.

B. It is expressly understcod that all amounts set
forth in this Paragraph 30.1 shall be held by Mortgagee in an
epcrow account which does not bear interest.

31.1 Notices. Any notice, demand, requesta or other
communication desired to be given or required pursuant to the terms
hereof shall be in writing and shall be delivered by personal
service or sent by registered or certified mail, return receipt
requested, postage prepaid, addresped as fcllows or to such other
address as the parties hereto may designate in writing from time to
time:

Mortgesgor: Amalgamated Bank of Chicago, as Trustee
under Trust No. 5687
One West Monroe Street
Chicago, Illinois 60603

durack, Ferrazzano, Kirschbaum & Perlman
33?2 west Wacker Drive, Suite 2700
Chicazo, Illinois 60606

Attn: - Thomas H. Page, Esq.

Mortgagee: First Bark Mational Association
701 Lee Street
Des Plaines, (I)linois 6£0016-455%4
Attn: Real Esta%e Department

Wildman, Harrold, 4llen & Dixon
225 West Wacker Drive

Chicago, Illinois 60¢06-1229
Attn: Thomas P. Duffy, ‘Tsqy.

Any such notice, demand, request or other communiration shall be
deemed given when personally delivered and if meiled three days
after deposit in the mail.

32.1 Expense of Enforcement. When the indebtedners hereby
gecured shall become due whether by acceleration or otherwise,
Mortgagee shall have the right to foreclose the lien hereot. 1In
any suit to foreclose the lien hereof, there shall be allowed and
included as additional indebtedness in the decree for all
expenditures and expenses which may be paid or incurred by or on
behalf of Mortgagee for reasonable attorneys' fees, appraiser’s
fees, outlays for documentary and expert evidence, stenographers’
charges, publication costs and costs {which may be estimated as to
items to be expended after entry of the decree) of procuring all
such abstracts of title, title searches and examinations, guarantee
policies, and similar data and assurances with respect to title as
Mortgagee may deem to be reasonably necessary either to prosecute
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such suit or to evidence to bidders at any sale which may be had
pursuant to such decree the true condition of the title to or the
value of the Mortgaged Premises. All expenditures and expenses of
the nature in this paragraph mentioned shall bear interest at the
Default Rate, when paid or incurred by Mortgagee in connection with
(a) any proceeding, including probate and bankruptcy proceedings,
to which either of them shall be a party, either as plaintiff,
claimant or defendants, by reason of this Mortgage or any
indebtadness hereby secured; or (b) preparations for the
commencement of any suit for the foreclosure hereof after accrual
of such right to foreclose whether or not actually commenced; or
(c) preparations for the defense of any threatened suit or

proceeding which might affect the Mortgaged Premises or the
securicy hereof, whether or not actually commenced.

33.1 Crops-Default Cleuse. Any default by Mortgagor in the
performance ov observance of any covenant, promise, condition or

agreement herzol shall be deemed an Event of Default under each of
the Loan Documen!s, entitling Mortgagee to exercise all or any
remedies available to Mortgagee under the terms of any or all Loan
Documents, and any deiwalt or Event of Default under any other Loan
Decument shall be deemed-a default hereunder, entitling Mortgagee
to exercise any or all remedies provided for herein. Failure by
Mcrtgagee to exercise any »ight which it may have hereunder shall
not be deemed a waiver tliereof unless so agreed in writing by
Mortgagee, and the waiver by rortgagee of any default by Mortgagor
hereunder shall not constitute a continuing waiver or a waiver of
any other default or of the same default on any future occasion.

34.1 Incorporation by Referenys., The terms of the Loan

Documents are incorporated herein &nd made a part hereof by
reference.

35.1 Diaclaimer by Mortgagee. Mortgagee-shall not be liable

to any party for services performed or ‘osrligations due in
connection with this Loan. Mortgagee shall not be liable for any
debts or claims accruing in favor of any parties against Mortgagor
or against the Mortgaged Premises. Mortgagor is not znd shall not
be an agent of Mortgagee for any purposes, and Mortgagze is not a
venture partner with Mortgagor in any manner whatsoever. approvals
granted by Mortgagee for any matters covered under this #crtgage
shall be narrowly construed to cover only the parties and facts
identified in any written approval or if not in writing such
approvals shall be solely for the benefit of Mortgagee.

36.1 Mortgagee Not a Joint Venturer. Notwithstanding anything
to the contrary herein contained, Mortgagee, by making the Loan or
by any action taken pursuant thereto, shall not be deemed a partner
or joint venturer with Mortgagor, Beneficiary or Guarantor, and
Mortgagor hereby agrees to indemnify and hold Mortgagee harmless
from any and all damages resulting from such a construction of the
parties and their relationship. This Mortgage is made for the sole

K:\TPD)SS ~30- DRAFY 08/03/96 15:56

BGIRZLIE




UNOFFICIAL COPY




3 -

UNOFFICIL COPY

benefit of Mortgagor and Mortgagee, and no other person shall be
deemed to have any privity of contract hereunder, nor any right to
rely hereon to any extent or for any purpose whatsoever, nor shall
any other person, have any right of action of any kind hereon or be
deemed to be a third party beneficiary hereunder.

37.1 construction Loan. The proceeds of the Loan are intended
to finance construction of certain improvements on the Mortgaged
Premises, and thus this Mortgage is a construction mortgage as said
term is defined in section 9-313 of the Uniform Commercial Code.
Mertgagor further covenants and represents as follows:

A. The improvements to be constructed on the Mortgaged
Premises .shall be completed in accordance with the terms and
conditions »f the Construction Loan Agreement,

B. Upon the occurrence of a Default or Event of
Default under +Lbs terms and conditiong of the Construction Loan
Agreement or the Loan Documents, and after notice and any cure
period, if any, Morigvagee may:

(1) declare the entire principal balance and accrued
interest immediately-due and payable;

{ii} complete tic construction of the improvements and
enter into any contracts necessary to complete said

constxuction. All sums soc'expended shall bear interest at the
Default Rate;

(1ii) exercise any remedies 'sat forth herein or in the
other Loan Documents.

C. Any and all advances made and indebtedness arising
and accruing under the Construction Loan Agrecnent, whether or not
the total amount exceeds the face amount of {bke Hillside Note,
shall be secured by this Mortgage.

38.1 Total Indebtednesg Becured. The total zmount of the
Indebtedness that may be secured by this Mortgage may jiicrease or
decrease from time to time, but the total Indebtedness dsrured at
any one time shall not exceed Ten Million and No/1000 Dallars
($10,000,000.00) .

35.2 Security Agresment.

A. Mortgagor and Mcrtgagee agree that this Mortgage
shall constitute a Security Agreement within the meaning of the
Illinois Uniform Commercial Code (the "Code") with respect to
{i} all sume at any time on deposit for the benefit of Mortgagee or
held by Mortgagee (whether deposited by or on behalf of Mortgagor
or anyone elge) pursuant to any of the provisions of this Mortgage
or the other Loan Documents and (ii) any Property, Fixtures and
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Personalty, which may not be deemed to be affixed to the Mortgaged
Premises or may not constitute a "fixture" (within the meaning of
Section 9-313 of the Code), and that a security interest in and to
the Property, Fixtures and Personalty is hereby granted to
Mortgagee and the Property, Fixtures and Personalty and all of
Mortgagor’s right, title and interest therein are hereby assigned
to Mortgagee, all to secure payment of the Indebtedness. All of
the provisions contained in this Mortgage pertain and apply to the
Property, Fixtures and Personalty as fully and to the game extent
as to any other property comprising the Mortgaged Premises.

B. This Mortgage is intended to be a financing
gtatement within the purview of Section 9-402(6) of the Code with
respecc.i0 the Property, Fixtures and Personalty and the goods
described herein, which goods are or may become fixtures relating
to the Mortuaged Premises. The addresses of Mortgagor (Debtor) and
Mortgagee 4Szoured Party) are hereinabove set forth. This Mortgage
is to be filea Zor record with the Recorder of Deeds of the County
or Counties where the Mortgaged Premises are located. Mortgagor is
the record owner of the Mortgaged Premises.

40.1 WAIVER OF JURY TRIAL. MORTGAGOR WAIVES THE RIGHT TO A
TRIAL BY JURY IN ANY ICTION OR PROCEEDING BASED UPON, OR RELATED
TO, THE SUBJECT MATTER OY 9HE HILLSIDE NOTE OR THIS MORTGAGE. THIS
WAIVER I8 EKNOWINGLY, INCENTIONALLY, AND VOLUNTARILY MADE BY
MORTGAGOR AND MORTGAGOR ACKNUNLEDGES THAT NEITHER MORTGAGEE NOR ANY
PERSON ACTING ON BEHALF OF MORUGHGEE HAS MADE ANY REPRESENTATIONS
OF FACT TO INDUCE THIS WAIVER CP TRIAL BY JURY OR IN ANY WAY TO
MODIFY OR NULLIPY ITS EFFECT.

41.1 Releage. Provided no Event of Default has occurred and
is continuing under this Mortgage cor any of the Loan Documents, at
the request of Mortgagor and Beneficiary and upon the receipt by
Mortgagee of a payment of all amounts dus Mortgagee under the
Hillside Note, Mortgagee shall release the lizn of this Mortgage
and the Hillside Loan Documents {(as defined iii-the Construction
Loan Agreement) which relate to the Mortgaged Premnises.

42.1 Miscellaneous.

A. Upon request, Mortgagor or Mortgagee shall confirm
in writing to Mortgagee, or its designee, the amount tio2n due
hereunder and under the Hilleide Note.

B. It is agreed that any future advances made by
Mortgagee to or for the benefit of Mortgagor from time to time
under this Mortgage or the Loan Documents and whether or not such
advances are obligatory or are made at the option of Mortgagee, or
otherwise, made at any time from and after the date of this
Mortgage, and all interest accruing thereon, shall be equally
secured by this Mortgage and shall have the same priority as all
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amounts, if any, advanced as of the date hereof and shall be
subject to all of the terms and provisione of this Mortgage.

C. Mortgagee has bound itself and does hereby bind
itself to make advances pursuant to and subject to the terms of the
Construction Loan Agreement and the parties hereby acknowledge and
intend that all such advances, including future advances whenever
hereafter made, shall be a lien from the time this Mortgage is
recorded, as provided in Section 5/15-1302(b) (1) of the Act. It is
alsc gpecifically understood and agreed that all funds which are
advanced by Mortgagee under thie Mortgage or the Loan Documents or
in the exercise of Mortgagee’'s judgment that the same are necessary
or desirable to complete, operate, maintain or market the Mortgaged
Premises or to protect Mortgagee’'s security under the Loan
Documents shall because of economi¢ necesgsity and compulsion be
deemed advaunced by Mortgagee under an obligation to do so
regardless ui vhe identity of the person or persons to whom such
funds are furiished and shall be added to the indebtedness
evidenced by the Hillside Note and shall be equally secured by this
Mortgage and shail have the same priority as all amounts, if any,
advanced as of the dute hereof.

D. Should ‘the proceeds of the Hillside Note or any
part thereof, or any amhupt paid out or advanced by Mortgagee
hereunder or pursuant to uny agreement executed by Mortgagor in
connection with this Mortgage be used directly or indirectly to
pay off, discharge or satisfy, (in'whole or in part, any mortgage,
lien, charge or encumbrance upon the Mortgaged Premises or any part
thereof, then as additional security hereunder, Mortgagee shall be
subrogated to any and all rights, equal or superior titles, liens
and equities, owned or claimed by any owner or holder of gaid
outstanding mortgage liens, charges “and -indebtedness, however
remote, regardless of whether said mortgazes  liens, charges and
indebtedness are acquired by assignment or have been released of
record by the holder thereof upon payment.

E. If the time of payment of all indebredness secured
hereby or any part thereof be extended at any time or ¢ines, if the
Hillside Note be renewed, modified or replaced, or if oy security
for the Hillside Note be released, Mortgagor and any othaer parties
now or hereafter liable for payment of such indebtedness iy whole
or in part or any parties interested in the Mortgaged Premises
shall be held to consent and take subject to such extensions,
renewals, modifications, replacements and releases, and their
liability and the lien hereof and the Loan Documents and the rights
created hereby and thereby shall continue in full force, the right
of recourse against all such parties being reserved by Mortgagee.

F. The Loan proceeds are to be used, along with

Mortgagor's other funds, for construction of the Hillside Project
on the Mortgaged Premises.
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G. This Mortgage shall be binding upon Mortgagor and
its successors and assigns, and all persons claiming under or
through Mcrtgagor or any such successor or assign, and shall inure

to the benefit of and be enforceable by Mortgagee and its
successgors and assigns.

H. The various headings used in this Mortgage as
headings for sections or otherwise are for convenience only and
shall not be used in interpreting the text of the section in which
they appear and shall not limit or otherwise affect the meanings
therecf.

I. If any provision in this Mortgage is held by a
court or-law to be in violation of any applicable local, state or
federal ordinance, statute, law, administrative or judicial
decigion, &r public policy, and if such court should declare such
provision or(this Mortgage to be illegal, invalid, unlawful, void,
voidable, or unenforceable as written, then such provision shall be
given full force 'and effect to the fullest possible extent that it
is legal, valid and'enforceable that the remainder of thig Mortgage
shall be construed 2a if such illegal, invalid, unlawful, void,
voidable or unenforcealile provision was not contained therein, and
that the rights, obligahions and interest of Mortgagor and the
holder hereof under the re¢rieinder of this Mortgage shall continue
in full force and effect.

J. I1f any action cr proceeding shall be instituted to

recover pessession of the Mortgagiad Premises or any part thereof or
to accomplish any other purpose whicli.would materially affect this
Mortgage or the Mortgaged Premises, irtgagor will immediately,
upon service of notice thereof, deliver o Mortgagee a true copy of
each petition, summons, complaint, notice oi motion, order to show
cause, and all other process, pleadings ‘and papers however
degignated, served in any such action or proceeding.

K. Regardless of their form, all worde shall be deemed
singular cr plural and shall have such gender as :reguired by the
text. Whenever applicable, the term "mortgage" shill alsc mean
"trust deed" or "deed of trust", If there ig mozz than one
Mortgagor of this Mortgage, the liability of the undersicied shall
be jcint and several.

L. Mortgagor waives any right, if any, it now or in
the future may have to remove any claim or dispute arising herefrom
to the Courts of the United States of America.

M. This Mortgage and the Loan Documents shall be
governed by and construed in accordance with the laws of the State
of Illinois. Venue for all disputes and claims shall, at the sole
election of Mortgagee, be in the Circuit Court of Cook County,
Illinois.
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N. This Mortgage is executed by Amalgamated Bank of
Chicage, not personally but as Trustee as aforesaid in the exercise
of the power and authority conferred upon and vested in it as such
Trustee, and as far as Amalgamated Bank of Chicago, in its capacity
as such Trustee, is concerned is payable out of the property
specifically described in this Mortgage securing the payment of the
Hilleside Note, by the enforcement of the provisions contained in
this Mortgage or as provided in the other Loan Documents, including
without limitation, recourse against any guarantor of the Loan. No
personal liability shall be asserted or be enforceable against
Amalgamated Bank of Chicago, as Trustee, because or in respect of
the Hillside Note or the making, issue or transfer thereof, all
such lizhility, if any, being expressly waived by Mortgagee hereof,
but notlhing herein contained shall modify, diminish or discharge
the persgoral liability of any guarantor of the Loan as more fully
described -u:i the Loan Documents. As far as Amalgamated Bank of
Chiecago, in ts capacity as such Trustee, is concerned, each
original and guccessive holder of the Hillside Note accepts the
same upon the @xpress condition that no duty shall rest upon
Amalgamated Bank of Chicago, as Trustee, to sequester the rents,
issues and profits urising from the property described in this
Mortgage, or the proceeds arising from the sale or other
disposition thereof.

IN WITNESS WHEREOF, Martgagor has caused this Mortgage to be
executed as of the day and year first above written,

AMALCAMATED BANK OF CHICAGO,

not personally but as Trustee under
Trust 2greement dated January 3,
1996, anu known as Trust No. 5687
AND NOT PERUONALLY

-

By:  EEPRESOENT

Its: .
%ﬂm o lomada

.
Its: ¢/

By:
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STATE OF ILLINOIS

COUNTY OF COOK

1, the undersigned, a Notary Public, in and for said County,

in the State aforesaid, do hereby certifg that /
and JOAN M, UinwL0LA ;

personally known to me to be the same persons whose names are
subscribed to the foregoing instrument as such _sengw vice PRESIDENT
and TRust orFicer Of AMALGAMATED BANK OF CHICAGO, as Trustee
under a Trust Agreement dated January 3, 1996, and known as Trust
Ne. 5687 appeared before me and acknowledged that they signed and
delivered the said instrument as their own free and voluntary act
and as tke {ree and voluntary act of gaid corporation, as Trustee,
for the usea and purposes therein set forth.

3
fﬁIVEN under my hqnd and notarial seal this 20077&@4 day of
Aot g, , 1890 . —

:0000:000:00‘.*0000000000:
e OFFICIAL ‘SEAL" b4
; JANET A NQ4KES ¢

4
Notaty Puaiic, State of filinois  &Vo Public
My Comenission Expires 4/:4/ 2000? Ty Publ

My Comrnissi’c?ﬁ’%ﬁ?é.’““wvo:
{24 2pe0
e
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EXHIBIT A

LEGAL DESCRIPTION

Wt f Lt wa €, it

/ﬁ//zﬁf NE Conan

HILLSIDEPROPERTY: 15-08-319-023, 15-08-319-024; 15-08-319-025; 15-08-319-044; 15-08-
319-045; 15-08-319-046; 15-08-319-047; 15-08-319-048; 15-08-319-051 15-08-319-052; 15-08-
319-053; 1548-319-054; 15-08-319-056 and 15-08-319-061

PARCEL 1:

LOTS 72 TQ 77 INCLUSLVE, LOTS 302 TO 304 INCLUSIVE AMD ALL THAT PART OF THE ALLEY
VACATED PER DOCUMENT 32029566, THAT PART OF LOTS 78 TO 81 INCLUSIVE LYING SOUTH
OF THE SOUTH LINE OF TH: .6 FOOT ALLEY DEDICATED PER DOCUMENT 93310986 AND THAT
PART OF ALLEY VACATED PER OOCUMENT 19961617 LYING NORTH OF THE NORTH LINE OF SAID
LOT 78 AND LYING SOUTH COF TIE SOUTH LINE OF THE 16 FOOT ALLEY DEDICATED PER
DOCUMENT 93310986 ALL IN HILLS.D® GARDENS, BEING A SUBDIVISION OF THAT PART LYING
SOUTH OF THE SOUTHERLY LINE OF TE RTGHT OF WAY OF THE CHICAGO, AURCRA ANC ELGIN
RATILROAD COMPANY OF THE WEST 1/2 O THE FRACTIONAL SOUTHWEST 1/4 SOUTH OF THE
INDIAN BOUMDARY LINE OF SECTION &, TOWNSIIP 39 NORTH, RANGE 12, EAST OF THE THIRD
PRINCIPAL MERIDIAN, IN COOK COUNTY, TLLINOIS.

PARCEL 2:

LOT 250 IN HILLSIDE GARDENS, BEING A SUBDIVISION OF THAT PART LYING SOUTH OF THE
SOUTHERLY LINE QF THE RIGHT OF WAY OF THE CHICAGO, AURCHA AND ELGIN RAILRCAD
COMPANY OF THE WEST 1/2 OF FRACTIONAL SOUTHWEST 1/4 SONTE OF THE INDIAN BOUNDARY
LINE OF SECTICN 8, TOWNSHIP a9 NGRTH, RANGE 12, EAST OF THF THIRD PRINCIPAL
MERIDIAN, ACCORDING TQ THE PLAT THEREOF RECORDED OCTOBER i, 1924 AS DOCUMENT
8611976, IN COOK COUNTY, ILLINOIS.

PARCEL 3.

THE NORTH 1/2 OF THE VACATED ALLEY LYING SOUTH AND ADJOINING LOT 250 AFARESAID,
IN COOK COUNTY, ILLINGIS.

PARCEL 4:

THE lB-FOOT EAST-WEST ALLSY VACATED PER DOCUMENT 236085768 LYING SOUTH OF A LINE 8
FEET SCUTH OF THE SOUTH LINE OF LOT 250, AND ALL OF THE 16-FOOT NORTH-SOUTH ALLEY
VACATED PER DOCUMENT 96085768 LYING §

ALL IN HILLSIDE GARDENS, BEING A SUBD

SOUTHERLY LINE OF THE RIGHT OF WAY CF THE CHICAGO, AURGRA AND ELGIN RAILROAD COMPANY
OF THE WEST 1/2 OF THE FRACTIONAL SOUTHWEST 1/4 SQUTH OF THE INDIAN BOUNDARY LINE OF
SECTION 8, TOWNSHIP 39 NORTH, RANGE 12, EAST OF THE THIRD PRINCIPAL MERIDIAN,

ACCORDING TO THE PLAT THEREOF RECORDED OCTOBER 1, 1924 As DOCUMENT 8611976, IN COOK
COUNTY, ILLINOIS.
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together with (i} any and all buildings and structures and
improvements, and anv and all additions, alterations, betterments
or appurtenances thareto, now or at any time hereafter situated,
placed or constructed upon the property ("Property') legally
described above or any part thereof, and all rights, titles and
interest appurtenant thereto, together with all right, title and
interest of Mortgagor in ani cu all Personalty (as defined in this
Mortgage) and all goodwill, trademarks, tradenames, option rights,
purchase contracts and agreemerts, books and records and general
intangibles of Mortgagor relatiig to the Property and Mortgaged
Premises and all accounts, accounis receivable, contract rights,
chooses in action, instruments, chattel paper and other rights of
Mortgagor for payment of money relaling to the Property and
Mortgaged Premises and any other intangible property of Mortgagor
related to the Property and Mortgaged Prenises, including without
limitation any and all rights of Mortgagor 19+ to or with respect
to any and all accounts maintained with Mortgagee or any other
party in which are held funds relating to the Impositions (as
defined in this Mortgage), insurance premiums, or tenantg! gecurity
depesits with respect to the Property and Mortgaged riemises and
all of Mortgagor’s right, title and interest in and to =11 of the
rents, issues, revenues, royalties, income, avails, proceeds,
profits and other benefits paid or payable by parties unde:r any and
all leases, subleases, licenses, concessions or other agrianents
(written or oral, now or hereafter in effect) which grant
occupancy, a possessory interest in and to, or the right to use the
Property and Mortgaged Premises or any part thereof or interest
therein, and all rights, privileges, authority and benefits of
Mortgagor or the landlord under such 1leases (but under no
circumstances any liabilities, obligations or respongibilities
thereunder) or otherwise generated by or derived from the Property
and Mortgaged Premises and Mortgagor's rights to any and all
documents, instruments, contracts or agreements pertaining to the
ownership, wuse, occupancy, possession, development, design,
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construction, financing, operation, alteration, repair, marketing,
sale, lease or enjoyment of the Property and Mortgaged Premises,
including without limitation any contracts for labor or materials,
purchase orders, service contracts, maintenance agreements,
management contracts, lease agency agreements, sales agency
agreements, marketing contracts, leoan or financing commitments, and
payment, performance or surety bonds, and all rights, privileges,
authority and benefits thereunder (but under no circumstances any
liabilities, obligations or responsibilities thereunder); (ii) any
and all rights, privileges, authority and benefits under any
option, articles of agreement for deed, installment contract or
other contract or agreement pursuant to which Mortgagor is granted
any possassory, legal, equitable, beneficial or other interest in
the Prouperty and Mortgaged Premises; (iii) any and all rights
privileges. tenements, hereditaments, rights of way, rights of
access, viparian rights, mineral rights, homestead rights,
easements, -arpendages and appurtenances in any way appertaining
thereto, and otJ-right, title and interest of Mortgagor in and to
any streets, ways, alleys, waterways, strips or gores of land
adjoining the Priperty or any part thereof; (iv) any and all
betterments, additicns,-appurtenances, substitutions, replacements
and after acquired title or interests in the Property and Mortgaged
Premises and all reversions and remainders therein; and (v) any and
all of Mortgagor’s right, title and interest in and to any
judgment, award, remuneratior, settlement, compensation, recovery
or proceeds heretofore mad¢ or hereafter to be made by any
governmental authority or insurance company to the present or any
subsequent owner of the Property and Mortgaged Premises, iacluding
those for any condemnation of or- casualty to the Property and
Mortgaged Premises, or for any vacaticn of, or change of grade in,
any streets serving or affecting th« Property and Mortgaged
Premises.
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EXHIBIT B
PERMITTED ENCUMBRANCES

GENERAL REAL ESTATE TAXES FOR THE YEAR 1996 AND

SUBSEQUENT YEARS.

BASENSNTS IN PAVOR OF COMMONWEALTH EDISON COMPANY FOR PUBLIC UTILITIBS, OVER
THAT PATT OF THE LAND LYING ON, UNDER, ABOVE AND WITHIN VACATRD ALLRYS
DRSCRIBE" N OUR CAPTION AND AS CONTAINED IN ORDINANCE RRCORDED AS DOCUMBNT
92029866 ANT NRDINANCE RERCCRDED AS DOCUMENT 96085768 AND ON, UNDER AND ABQVR

PARCSL 2 AP CCATAINED IN ORDIRANCE RECORDED OCTCERR 5, 1966 A8 DOCUMENT
19961617,

ZASEMENTS AND RIGATS THK VILLAGE OF HILLSIDE MAY HAVE RELATING TO THE USE,
INSPRCTION, MAINTRNANCY, KENEWAL, CONSTRUCTION OR REMOVAL OF A CERTAIN 10

INCH MWATER MAIN THAT IS CUZRSNTLY LOCATED ON, OR IMMEDIATELY WORTH OP, THE
80UTH BOUNDARY OF THE LANL' AS DISCLOSED BY THE RELEASE OF EASEMENTS DATED

FEBRUARY 12, 1996 MADR BY TH® VILLAGE OF MILLSIDE.

RIGHTS OF NORTHHRN ILLINOIS GAS COMPANY FOR ANY BXISTING GAS MAIN SITUATRD
WITHIN THE LINITS OP THR PROPERTY A DUSCLOSED BY THE RELBASE OF EASEMENT
DATED PRBRUARY 14, 1996 MADE BY NORTA?#N ILLINOIS GAS COMPANY.

RASEMENT MADE BY AMALGAMATRD BANX OF CHICPSO AS TRUSTEE UNDER TRUST AGRERMENT
DATED JANUARY 3, 1996 AND XNOWN AS TRUST NO#ZER 5687 IN FAVOR OF THE

COMMONWERLTH EDISON COMPANY DATED JANUARY 3,-.996 AND RECORDED JULY 9, 1996
AS DOCUMENT 56531491,

(AFFRCTS THE NORTH 10 FRET OF 10T 303)

LEASE MADE RY AMALGAMATED BANK OF CHICAGO AS TRUSTEE UNDER TRUS 1 AGREEMENT
DATED JANUARY 3, 1996 AND KNOWN AS TRUST NUMBER 5687 TD BOND LRUS ZOMPANY OF
ILLINOIS, DATED MARCH 7, 1596 AND RECORDED MAY 10, 1996 AS DOCUMLNT 56356893,

KOTE: THE POLIOWING ITEM, WHIE APPEARING ON THIS COMMITMENT/POLICY, IS
PROVIDED SOLELY FOR YOUR INFPORMATION,

THE FOLLOWING ENVIRONMRNTAL DISCLOSORE DOCUMENY (S} FOR TRANSFER QF REAL
PROPERTY APPEAR OF RECORD WHICH INCLUDE A DESCRIPTION OF THR LAND INSURED OR
A PART THEBRREOF:

DOCUMENT NUMBER: 04068123 DATE OF RECORDING: DECEMBER 22, 1994
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